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GENERAL TERMS AND CONDITIONS

This Agreement (“Agreement”) is between, Charter Fiberlink — Nebraska, LLC (“Charter”) a
Delaware limited liability company, with principal business address at 12405 Powerscourt Drive, St. Louis,
Missouri 63131 and Windstream Nebraska, Inc. (“Windstream™) a Delaware corporation, with principal business
address at 4001 Rodney Parham Road, Little Rock, Arkansas 72212 (collectively, the “Parties” and each
individually a “Party”).

WHEREAS, pursuant to the Telecommunications Act of 1996 (the “Act”), the Parties wish to establish terms for
the provision of certain services and Ancillary Functions as designated in the Attachments hereto for the purpose of
determining the rates, terms, and conditions for the interconnection of the Parties’ Telecommunications Networks
within the State of Nebraska.

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement, the Parties
hereby agree as follows:

1.0 Introduction

1.1 This Agreement, in accordance with §§251 and 252 of the Act, sets forth the terms, conditions
and prices under which Windstream may provide (a) services for interconnection, and (b)
Ancillary Functions to Charter. The specific services, functions, or facilities that Windstream
agrees to provide are those specifically identified in appendixes attached to this Agreement, and
executed simultaneously with this general terms and conditions. Further this Agreement sets forth
the terms, conditions, and prices under which Charter will provide services to Windstream, where
applicable.

1.2 This Agreement includes and incorporates herein the Attachments of this Agreement, and all
accompanying Appendices, Addenda and Exhibits.

1.3 The Parties acknowledge and agree that by entering into and performing in accordance with this
Agreement, the Parties have not waived or relinquished any applicable exemptions that are
provided by or available under the Act, including but not limited to those described in §251(f) of
the Act, or under state law.

2.0 Effective Date

2.1 The effective date of this Agreement will be the first business day following receipt of final
approval of this Agreement by the relevant state Commission or, where approval by such state
Commission is not required, the date that both Parties have executed the Agreement.

3.0 Intervening Law

3.1 In the event that any effective legislative, regulatory, judicial or other legal action materially changes
any rule, law or judicial or administrative decision that was the basis of the requirement, obligation or
right upon which any provision of this Agreement was negotiated, or materially impairs the ability of
Windstream or Carrier to perform any material terms of this Agreement, Carrier or Windstream may,
on thirty (30) days’ written notice require that such terms be renegotiated, and the Parties shall
renegotiate in good faith such mutually acceptable new terms as may be required. In the event that
such new terms are not renegotiated within ninety (90) days after such notice, the Dispute shall be
referred to the Dispute Resolution procedure set forth in Section 9.0.
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4.0 Term of Agreement

4.1

42

4.3

44

4.5

4.6

Charter’s adoption of the MClimetro Terms shall become effective upon approval of this
Agreement by the Nebraska Public Service Commission and shall terminate simultaneous with the
termination of the MClImetro Agreement.

Either Party may request for this Agreement to be renegotiated upon the expiration of the initial
two (2) year term or upon any termination of this Agreement. The Party desiring renegotiations
shall provide written notice to the other Party. Not later than thirty (30) days from receipt of said
notice, the receiving Party will acknowledge receipt of the written notice and the Parties will
commence negotiation, which shall be conducted in good faith. Except in cases in which this
Agreement has been terminated for Default pursuant to Section 4.6 or has been terminated for any
reason not prohibited by law pursuant to Section 4.5.

If, within one hundred and thirty-five (135) days of commencing the negotiation referred to in
Section 4.2 above, the Parties are unable to negotiate new terms, conditions and prices for a
Subsequent Agreement, the Parties may extend the negotiations window or either Party may
petition the applicable state Commission to establish appropriate terms, conditions and prices for
the Subsequent Agreement pursuant to 47 U.S.C. 252. Should the Commission decline
jurisdiction, either Party may petition the FCC under the Act or resort to a commercial provider of
arbitration services.

If, as of the expiration of this Agreement, the Parties have not agreed to an extension as set forth
in Section 4.3 or either Party has not petitioned the applicable State Commission pursuant to
Section 4.3 or a Subsequent Agreement has not been executed by the Parties, this Agreement shall
terminate. Upon termination of this Agreement, Windstream shall continue to offer services to
Charter pursuant to the terms, conditions and rates set forth in Windstream's then current standard
interconnection agreement. In the event that Windstream's standard interconnection agreement
becomes effective as between the Parties, the Parties may continue to negotiate a Subsequent
Agreement or arbitrate disputed issues to reach a Subsequent Agreement as set forth in Section
4.3 above, and the terms of such Subsequent Agreement shall be effective as of the effective date
as stated in the Subsequent Agreement.

After completion of the initial two (2) year term, this Agreement may be terminated by either
Party for any reason not prohibited by law upon sixty (60) days written notice to the other Party.
By mutual agreement, the Parties may amend this Agreement in writing to modify its terms.

In the event of Default, as defined in this §4.6, the non-defaulting Party may terminate this
Agreement provided that the non-defaulting Party so advises the defaulting Party in writing
(“Default Notice”) of the event of the alleged Default and the defaulting Party does not cure the
alleged Default with sixty (60) after receipt of the Default Notice thereof. Default is defined as:

4.6.1  Either Party’s insolvency or initiation of bankruptcy or receivership proceedings by or
against the Party;

46.2 A final non-appealable decision under §9.0, Dispute Resolution that a Party has
materially breached any of the material terms or conditions hereof, including the failure
to make any undisputed payment when due; or

4.6.3 A Party has notified the other Party in writing of the other Party’s material breach of any
of the material terms hereof, and the default remains uncured for sixty (60) days from
receipt of such notice, and neither Party has commenced Formal Dispute Resolution as
prescribed in §9.4 of this Agreement by the end of the cure period; provided, however,
that if the alleged material breach involves a material interruption to, or a material
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degradation of, the E911 services provided under this Agreement, the cure period shall
be five (5) days from receipt of such notice.

5.0 Assignment

5.1

5.2

53

Neither Party may assign, subcontract, or otherwise transfer its rights or obligations under this
Agreement except under such terms and conditions as are mutually acceptable to the other Party
and with such Party's prior written consent, which consent shall not be unreasonably withheld.
Notwithstanding anything to the contrary, a Party may assign, subcontract or otherwise transfer its
rights or obligations under this Agreement upon notice to the other Party, but without needing the
other Party’s consent, to a subsidiary, affiliate, or parent company, including any firm,
corporation, or entity which the Party controls, is controlled by, or is under common control with,
or has a majority interest in, or to any entity which succeeds to all or substantially all of its assets
whether by merger, sale, or otherwise. Nothing in this Section is intended to impair the right of
either Party to utilize subcontractors. Notwithstanding anything to the contrary in this Section,
neither Party shall assign this Agreement to any Affiliate or non-affiliated entity unless either (1)
the assigning Party pays all undisputed bills, past due and current, under this Agreement, or (2)
assignee expressly assumes liability for payment of such undisputed bills.

Each Party will notify the other in writing not less than 60 days in advance of anticipated
assignment.

If Windstream directly or indirectly (including without limitation through a transfer of control or
by operation of law) sells, exchanges, swaps, assigns, or transfers ownership or control of all or
any portion of Windstream’s telephone operations (any such transaction, a “Transfer”) to any
purchaser, operator or other transferee (a “Transferee”), Windstream will provide Charter with at
least one hundred and eighty (180) day’s prior written notice. Windstream commitments that it
shall cooperate with Transferee and Charter to fulfill the terms, conditions and process set forth in
this Agreement to the extent technically and economically feasible.

6.0 Confidential and Proprietary Information

6.1

6.2

For the purposes of this Agreement, confidential information means confidential or proprietary
technical, customer, end user, network, or business information disclosed by one Party (the
"Discloser") to the other Party (the "Recipient"), which is disclosed by one Party to the other in
connection with this Agreement, during negotiations or the term of this Agreement (“Confidential
Information”). Such Confidential Information shall automatically be deemed proprietary to the
Discloser and subject to this §6.0, unless otherwise confirmed in writing by the Discloser. All
other information which is indicated and marked, as “Confidential”. Information at the time of
disclosure shall also be treated as Confidential Information under §6.0 of this Agreement. The
Recipient agrees (i) to use Confidential Information only for the purpose of performing under this
Agreement, (ii) to hold it in confidence and disclose it to no one other than its employees or
agents having a need to know for the purpose of performing under this Agreement, and (iii) to
safeguard it from unauthorized use or disclosure using at least the same degree of care with which
the Recipient safeguards its own Confidential Information. If the Recipient wishes to disclose the
Discloser's Confidential Information to a third-party agent or consultant, such disclosure must be
agreed to in writing by the Discloser, and the agent or consultant must have executed a written
agreement of nondisclosure and nonuse comparable to the terms of this Section.

The Recipient may make copies of Confidential Information only as reasonably necessary to
perform its obligations under this Agreement. All such copies will be subject to the same
restrictions and protections as the original and will bear the same copyright and proprietary rights
notices as are contained on the original.
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6.3

6.4

6.5

6.6

6.7

6.8

The Recipient agrees to return all Confidential Information to the Discloser in tangible form
received from the Discloser, including any copies made by the Recipient within thirty (30) days
after a written request is delivered to the Recipient, or to destroy all such Confidential Information
if directed to do so by Discloser except for Confidential Information that the Recipient reasonably
requires to perform its obligations under this Agreement. If either Party loses or makes an
unauthorized disclosure of the other Party's Confidential Information, it will notify such other
Party immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed
information.

The Recipient will have no obligation to safeguard Confidential Information: (i) which was in the
possession of the Recipient free of restriction prior to its receipt from the Discloser; (ii) after it
becomes publicly known or available through no breach of this Agreement by the Recipient, (iii)
after it is rightfully acquired by the Recipient free of restrictions on its disclosure, or (iv) after it is
independently developed by personnel of the Recipient to whom the Discloser’s Confidential
Information had not been previously disclosed. In addition, either Party will have the right to
disclose Confidential Information to any mediator, arbitrator, state or federal regulatory body, or a
court in the conduct of any mediation, arbitration or approval of this Agreement, as long as, in the
absence of an applicable protective order, the Discloser has been previously notified by the
Recipient in time sufficient for the Recipient to undertake lawful measures to avoid disclosing
such information and for Discloser to have reasonable time to seek or negotiate a protective order
before or with any applicable mediator, arbitrator, state or regulatory body or a court.

The Parties recognize that an individual end user may simultaneously seek to become or be a
customer of both Parties. Nothing in this Agreement is intended to limit the ability of either Party
to use customer specific information lawfully obtained from end users or sources other than the
Discloser, subject to applicable rules governing use of Customer Propriety Network Information
(CPND).

Each Party's obligations to safeguard Confidential Information disclosed prior to expiration or
termination of this Agreement will survive such expiration or termination.

Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted
with tespect to any patent, trademark, or copyright, nor is any such license implied solely by
virtue of the disclosure of any Confidential Information.

Each Party agrees that the Discloser may be irreparably injured by a disclosure in breach of this
Apgreement by the Recipient or its representatives and the Discloser will be entitled to seek
equitable relief, including injunctive relief and specific performance, in the event of any breach or
threatened breach of the confidentiality provisions of this Agreement. Such remedies will not be
deemed to be the exclusive remedies for a breach of this Agreement, but will be in addition to all
other remedies available at law or in equity.

7.0 Liability and Indemnification

7.1

Limitation of Liabilities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in
transmission, interruptions, failures, delays or errors occurring in the course of furnishing any
service hereunder, the liability of the Party furnishing the affected service, if any, shall be the
greater of two hundred and fifty thousand dollars ($250,000) or the aggregate annual charges
imposed to the other Party for the period of that particular service during which such mistakes,
omissions, defects in transmission, interruptions, failures, delays or errors occurs and continues;
provided, however, that any such mistakes, omissions, defects in transmission, interruptions,
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failures, delays, or errors which are caused by the gross negligence or willful, wrongful act or
omission of the complaining Party or which arise from the use of the complaining Party's facilities
or equipment shall not result in the imposition of any liability whatsoever upon the other Party
fumishing service.

7.2 No Consequential Damages

EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY
WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES SUFFERED BY SUCH OTHER PARTY
(INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST
REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY SUCH OTHER
PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT,
WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION
NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS
OF WHETHER THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES
COULD RESULT. EACH PARTY HEREBY RELEASES THE OTHER PARTY (AND
SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY
SUCH CLAIM. NOTHING CONTAINED IN THIS SECTION WILL LIMIT EITHER
PARTY’S LIABILITY TO THE OTHER PARTY FOR (i) WILLFUL OR INTENTIONAL
MISCONDUCT (INCLUDING GROSS NEGLIGENCE) OR (ii) BODILY INJURY,
DEATH, OR DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL
PROPERTY.

7.3 Obligation to Indemnify

7.3.1  Each Party shall be indemnified and held harmless by the other Party against claims,
losses, suits, demands, damages, costs, expenses, including reasonable attorneys’ fees
(*“Claims”), asserted, suffered, or made by third parties arising from (i) any act or
omission of the indemnifying Party in connection with its performance or non-
performance under his Agreement; and (ii) provision of the indemnifying Party's services
or equipment, including but not limited to claims arising from the provision of the
indemnifying Party's services to its end users (e.g., claims for interruption of service,
quality of service or billing disputes) unless such act or omission was caused by the
negligence or willful misconduct of the indemnified Party. Each Party shall also be
indemnified and held harmless by the other Party against claims and damages of persons
for services furnished by the indemnifying Party or by any of its subcontractors, under
worker's compensation laws or similar statutes.

7.3.2  Each Party, as an Indemnifying Party agrees to release, defend, indemnify, and hold
harmless the other Party from any claims, demands or suits that asserts any infringement
or invasion of privacy or confidentiality of any person or persons caused or claimed to be
caused, directly or indirectly, by the Indemnifying Party's employees and equipment
associated with the provision of any service herein. This provision includes but is not
limited to suits arising from unauthorized disclosure of the end user’s name, address or
telephone number.

7.3.3  Windstream makes no warranties, express or implied, concerning Charter’s (or any third
party’s) rights with respect to intellectual property (including without limitation, patent,
copyright and trade secret rights) or contract rights associated with Charter’s
interconnection with Windstream’s network use or receipt of Windstream services.
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7.3.4  When the lines or services of other companies and carriers are used in establishing
connections to and/or from points not reached by a Party's lines, neither Party shall be
liable for any act or omission of the other companies or carriers.

7.4 Obligation to Defend; Notice; Cooperation

Whenever a claim arises for indemnification under this Section (the “Claim”), the relevant
Indemnitee, as appropriate, will promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same. Failure to so notify the Indemnifying Party will not
relieve the Indemnifying Party of any liability that the Indemnifying Party might have, except to
the extent that such failure prejudices the Indemnifying Party's ability to defend such Claim. The
Indemnifying Party will have the right to defend against such Claim in which event the
Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of such
Claim and the identity of counsel selected by the Indemnifying Party. Except as set forth below,
such notice to the relevant Indemnitee will give the Indemnifying Party full authority to defend,
adjust, compromise, or settle such Claim with respect to which such notice has been given, except
to the extent that any compromise or settlement might prejudice the Intellectual Property Rights of
the relevant Indemnities. The Indemnifying Party will consult with the relevant Indemnitee prior
to any compromise or settlement that would affect the Intellectual Property Rights or other rights
of any Indemnitee, and the relevant Indemnitee will have the right to refuse such compromise or
settlement and, at such Indemnitee’s sole cost, to take over such defense of such Claim. Provided,
however, that in such event the Indemnifying Party wiil not be responsible for, nor will it be
obligated to indemnify the relevant Indemnitee against any damages, costs, expenses, or liabilities,
including without limitation, attorneys’ fees, in excess of such refused compromise or settlement.

With respect to any defense accepted by the Indemnifying Party, the relevant Indemnitee will be
entitled to participate with the Indemnifying Party in such defense if the Claim requests equitable
rehef or other relief that could affect the rights of the Indemnitee and also will be entitled to
employ separate counsel for such defense at such Indemnitee's expense. In the event the
Indemnifying Party does not accept the defense of any indemnified Claim as provided above, the
relevant Indemnitee will have the right to employ counsel for such defense at the expense of the
Indemnifying Party, and the Indemmnifying Party shall be liable for all costs associated with
Indemmnitee’s defense of such Claim including court costs, and any settlement or damages awarded
the third party. Each Party agrees to cooperate and to cause its employees and agents to cooperate
with the other Party in the defense of any such Claim.

8.0 Payment of Rates and Late Pavment Charges

8.1 Windstream, at its discretion may require Charter to provide Windstream a security deposit to
ensure payment of Charter’s account. The security deposit must be an amount equal to two (2)
months anticipated charges (including, but not limited to, recurring, non-recurring, termination
charges and advance payments), as reasonably determined by Windstream, for interconnection or
any other functions, facilities, products or services to be furnished by Windstream under this
Agreement.

8.1.1  Such security deposit shall be a cash deposit or other form of security acceptable to
Windstream. Any such security deposit may be held during the continuance of the
service as security for the payment of any and all amounts accruing for the service.

8.1.2  Ifasecurity deposit is required, such security deposit shall be made prior to the
activation of service.

8.1.3  The fact that a security deposit has been provided in no way relieves Charter from
complying with Windstream's regulations as to advance payments and the prompt
payment of bills on presentation nor does it constitute a waiver or modification of the
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regular practices of Windstream providing for the discontinuance of service for non-
payment of any sums due Windstream.

8.1.4  Windstream reserves the right to increase the security deposit amounts when gross
monthly billing has increased beyond the level initially used to determine the security
deposit.

8.1.5 In the event that Charter is in breach of this Agreement, service to Charter may be
terminated by Windstream pursuant to Section 4.6 of the General Terms and Conditions,
any security deposits applied to its account and Windstream may pursue any other
remedies available at law or equity.

8.1.6  In the case of a cash deposit, interest at the highest rate that may be levied by law shall be
paid to Charter during the possession of the security deposit by Windstream. Interest on
a security deposit shall accrue annually and, if requested, shall be annually credited to
Charter by the accrual date.

8.2 Windstream may, but is not obligated to, draw on the cash deposit, as applicable, upon the
occurrence of any one of the following events.

8.2.1  Charter owes Windstream undisputed charges under this Agreement that are more than
thirty (30) calendar days past due; or

8.2.2  Charter admits its inability to pay its debts as such debts become due, has commenced a
voluntary case (or has had an involuntary case commenced against it) under the U.S.
Bankruptcy Code or any other law relating to insolvency, reorganization, wind-up,
composition or adjustment of debts or the like, has made an assignment for the benefit of
creditors or, is subject to a receivership or similar proceeding; or

8.2.3  The expiration or termination of this Agreement.

8.3 Except as otherwise specifically provided elsewhere in this Agreement, the Parties will pay all
rates and charges due and owing under this Agreement for undisputed amounts within thirty (30)
days of the invoice date in immediately available funds. The Parties represent and covenant to
each other that all invoices will be promptly processed and mailed in accordance with the Parties’
regular procedures and billing systems.

8.3.1  If the payment due date falls on a Sunday or on a Holiday which is observed on a
Monday, the payment due date shall be the first non-Holiday following such Sunday or
Holiday. If the payment due date falls on a Saturday or on a Holiday which is observed
on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall be the last non-
Holiday preceding such Saturday or Holiday. If payment is not received by the payment
due date, a late penalty, as set forth in §8.3 below, will be assessed.

8.4 If the amount billed is received by the billing Party after the payment due date or if any portion of
the payment is received by the billing Party in funds which are not immediately available to the
billing Party, then a late payment charge will apply to the unpaid balance.

8.5 Except as otherwise specifically provided in this Agreement interest on overdue invoices will
apply at the lesser of the highest interest rate (in decimal value) which may be levied by law for
commercial transactions, compounded daily and applied for each month or portion thereof that an
outstanding balance remains, or shall not exceed 0.0004930% compounded daily and applied for
each month or portion thereof that an outstanding balance remains.
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9.0

8.6

Each bill shall be formatted in accordance with CABS Billing Output Standards (CABS
BOS) or SECAB, as appropriate, shall set forth with particular the charges provided and
billed to the other Party, and shall indicate the state from which the charges were
mncurred. Bills shall be rendered monthty. Each Party shall bill the other at the applicable

rates pursuant to this Agreement.

Dispute Resolution

9.1

Notice of Disputes

Notice of a valid contractual dispute must be in writing, specifically documenting the
nature of the dispute, and must include a detailed description of the underlying dispute
(the “Dispute Notice™). Billing disputes must be submitted on the Billing Dispute Form
contained in Appendix A or the dispute will not be accepted as a valid billing dispute and
therefore rejected by the billing Party. The disputing Party must complete the billing
dispute form with all relevant fields populated by the disputing Party or the form will be
rejected by the billing Party.

Billing Disputes

The disputing Party must submit billing disputes (“Billing Disputes”™) to the billing Party
on the Billing Dispute Form contained in Appendix A by the due date on the disputed
bill. The dispute form must be complete, with all fields populated with the required
information for the billable element in dispute. If the billing dispute form is not complete
with all information, the dispute will be rejected by the billing Party. After receipt of a
completed dispute, the billing Party will review to determine the accuracy of the billing
dispute. If the billing Party determines the dispute is valid, the billing Party will credit
the disputing Party’s bill by the next bill date. If the billing Party determines the billing
dispute is not valid, the disputing Party may escalate the dispute as outlined in section
9.1.1.1. If escalation of the billing dispute does not occur within the 60 days as outlined
below, the disputing Party must remit payment for the disputed charge, including late
payment charges, to the billing Party by the next bill date. The Parties will endeavor to
resolve all Billing Disputes within sixty (60) calendar days from receipt of the Dispute
Form.

9.1.1.1 Resolution of the dispute is expected to occur at the first level of management,
resulting in a recommendation for settlement of the dispute and closure of a
specific billing period. If the issues are not resolved within the allotted time
frame, the following resolution procedure will be implemented:

9.1.1.1.11f the dispute is not resolved within thirty (30) calendar days of receipt
of the Dispute Notice, the dispute will be escalated to the second level
of management for each of the respective Parties for resolution. If the
dispute is not resolved within sixty (60) calendar days of the
notification date, the dispute will be escalated to the third level of
management for each of the respective Parties for resolution.

9.1.1.1.2If the dispute is not resolved within ninety (90) calendar days of the
receipt of the Dispute Form, the dispute will be escalated to the fourth
level of management for each of the respective Parties for resolution.

9.1.1.1.31If the dispute is not resolved within one hundred twenty (120) days of
receipt of the Dispute Form or either Party is not operating in good
faith to resolve the dispute, the Formal Dispute Resolution process,
outlined in section 9.4, may be invoked.

9.1.1.1.4Each Party will provide to the other Party an escalation list for
resolving billing disputes. The escalation list will contain the name,
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title, phone number, fax number and email address for each escalation
point identified in this section 9.1.1.1.

9.1.1.2 If the disputing Party disputes a charge and does not pay such charge by the
payment due date, such charges shall be subject to late payment charges as set
forth in subsection 8.3 above. If the disputing Party disputes charges and the
dispute is resolved in favor of the disputing Party, the billing Party shall credit
the bill of the disputing Party for the amount of the disputed charges, along with
any late payment charges assessed, by the next billing cycle after the resolution
of the dispute. Accordingly, if the disputing Party disputes charges and the
dispute is resolved in favor of the billing Party, the disputing Party shall pay the
billing Party the amount of the disputed charges and any associated late payment
charges, by the next billing due date after the resolution of the dispute.

9.1.1.3 For purposes of this subsection 9.1.1, a billing dispute shall not include the
refusal to pay other amounts owed to a Party pending resolution of the dispute.
Claims by the disputing Party for damages of any kind will not be considered a
Bona Fide Dispute for purposes of this subsection 9.1.1.

9.1.1.4 Once the billing dispute has been processed in accordance with this subsection
9.1.1, the disputing Party will make payment on any of the disputed amount
owed to the billing Party within five (5) business days, or the billing Party shall
have the right to pursue normal treatment procedures. Any credits due to the
disputing Party resulting from the Dispute process will be applied to the
disputing Party's account by the billing Party before the next billing cycle upon
resolution of the dispute.

9.1.1.5 Neither Party shall bill the other Party for charges incurred more than twelve
(12) months after the service is provided to the non-billing Party.

9.1.2  All Other Disputes

All other disputes (i.e., contractual disputes) shall be valid only if reasonable within the
scope of this Agreement, and the 